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STT AGREEMENT : = o,

THIS AGREEMENT dated the /& day of Apdl, 1995 (“Effective Date™), is made by and between VISA .
INTERNATIONAL SERVICE ASSOCIATION (herzinafter *Vist®), 8 company organized sad existing under the laws
ofﬁcS&of&MwﬂWaﬁmWaMMC&mNﬁ,Fm&x&h&mW,m

MICROSOFT CORPORATION (hereinafter "Microsoft™), & company arganized and existing undes the laws of the

State of Washingtan, wlthwm;nl offices located at One Microsoft Way, Redmiond, Washington 92052-6399.

WHEREAS, ﬂ:epamesh-veheen warking together pursuant m a Lietter of Intent dated October 24, 1994 to develop

* security-related technology products, standards and servics for electronic commerce;

WHEREAS, the partics agree that an obmkmﬁngowmwmofmcmunhckofm
and authentication of participants in current pzyment offeringy; )

WHEREAS, Vise desires to contribute to the growth ofﬁ:edecumnmmmmmbyevdopmgm
cbhining payment system and software industry adoption of standards for secure electronic commerce, to preserve and
enhance its Members' relationships with their eustomers, 0 secure Visa dam and preserve consumer privacy, to
preserve and eahancs Visa's position as the premium brand i electronic commeree, to increase its Members
profitability, to provids favorable positioning and advanmage to its products as much a5 possible, and to reinforcs Visa's
and its Members® leadership in payment services;

WHEREAS, Microsoft desires (o accelerate the growth of the electronic commerce marketplace, w develop Microsoft's
brand recognition in the area of secure, network-based financisl ransactions, to generate incremental revenue, o
provide favorable pasitioning of and to enkance Microsoft's system software offerings, 1o reinforce Microsoft’s

- leadership m&enﬂwuxmdmmmdmgmmaddmoadmpbewwm&nd its

customers; and

WHEREAS, thepnma\vuhtoeutermba farmal relationship and agreement consistent with these goals of the parties
to create, disseminate, and obtain adoption of a public standard for security and mhmiaﬁmfarmymms n

' electropic commerce, and to develop software embodying this standard,

NOW THEREFORE, for and in consideration of the aboye promises and the mutusl covenants and agresments set forth
hercin, the parties agree as follows: - .

L. Definitions

LY “ECProject™ shall mean the joint or cooperative davelopment, marketing, and public eadorsement
pursaant to this Agreement of the STT-Specifications-and Technology,sddressing issues of secrity, privacy, and
authentication to enable and improve the security of Electronic Commerce Transactions.

12 “Electronic Commerce Transaction™ shall mean the purchase, using 3 Payment Method, of goods and/er
services by a consumer or busincss customer with a persanal comaputer, m‘otlzrproeasinghndwwe, from 8 vendor
across a public or private data communoications network

13 “Electronic Banking™ shall mean the delivery by a banking institation of consumer or business banking
sarvices to & consumer o7 & business via a personal computer, or other proceasing hardware, connected %o the banking
institution or its agent, inchuding bill-payment services, but does not include the purchess of and psyment for goods or -
services from a merchant over a public o private data communications sctwork using a Payment Methed. -

14 “ECProject Plan” shall mean the document developed by the parties defining the s00ps of the EC Project
(supporting existing snd prospective technologies and platforms), as well as the dovelopment schedule for
implementadon of the EC Project. :

LS  “EC Project Transactions” shall mean Electronic Commerce Trensections secured in aceordance with the
STT Specifications.

1.6 “Credential® shall mean 2 digital documnent issued by a Credential Service pursuant to a Credential
System that verlfies a relationship between a public key and s Payment Method, or & public key and an acquiring bank
relauonshsp with a merchant, for which the Credential was issued.
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1.7 *Credential Service™ shall mean ﬁzwﬁmmpﬁ!ﬁiﬁmﬂ_mmﬁdeﬂauﬁlwbyﬂie
eality that issues Credentials using the Credential System to usess of Consumer Clicats and/or Merchant Servers.
1.8 “Credential System™ shall mean software used to generate and validate Credentials in connection with

Electronic Commearce transactions including, but pot limiied to, transactions between Microsoft Consumer Clients
and/or Microsoft Merchant Servers. The Credeatial System as further dofined by STT Specifications.

19  “Secure Transaction Technology (STT) Specifications™ shall mean a written description of standards
developed by the parties for public distributioa parsusnt to this Agreemest and that shall include, without limitation, a
Credential System protocol, the payment information format and protocol, and application of appropriate encryption
schemes, for the secure processing and support of Electronic Commerce Transactions. Other than requiring the use of
the RSA eacryption technology, the parties shall develop the STT Specifications without knowingly using or
{ncorporating the proprietary specifications of any pasty or third party. Attached as Exhiblit C is the current version of
the STT Specifications, which the parties agres to modify ia good faith to assure market acceptance, provided that no
such modification shall conflict with eny provision of this Agreement.

1.10 “Consumer Client” shall mean the software that communicates directly or indirectly with a Merchant
Server, anddm;uppons EC Project Transactions, as further defined by the STT Specifications.

LI11 “Merchant Client" shall mean the software that communicates directly or indirectly with the Payment
Server and supports EC Project Transactions, as further defined by the STT Specifications.

' 1.12  “Merchant Server” shall mean software that comnwmicates directly or indirectly with 8 Consumer Client,
and that supports EC Project Transactions, as further deftned by the STT Speeifications.

1,13 “Payment Server” shall mean the sofiware that communicates directly or indirectly with & Meechant
Client, and that supports EC Project Transactions by decrypting Information from the Merchant Client, as further

‘defined by the STT Specifications.

1.14 “Microsoft Credentinl System”, “Microcoft Consumer Client™, “Microsoft Merchant Client™, *Microsoft
“Merchant Server™, Microsoft Payment Server™, and *“Microsoft Technology? shall mean, respectively, the Credential
System, Consumer Client, Merchant Client, Merchant Server, Payment Server, and Technology developed by or for

Microsoft.
115 *Microsoft STT Compliant Software"™ shall mean all software developed by Microsoft that uses and

complies with the STT Specifications, including all the software listed in Section 1.14..

_ 116 “Payment Method” shall mean any means, including physical.devices and software methods, by whicha
consumer or business may obtain credit for or ctherwise pay for the purchase of goods and services, including without
{imitation, payment by debit card or credit card,

L.17 “Proprietary Information™ shall mean any proprietary ideas, plans, and information including, without
limitation, information of a technological or business nature (insluding, without limitation, all trade secrets, technology,
intellectual property, pre-releacs software (regardless of whether the software is marked proprietary or confidential),
dats, summaeries, reports, or mailing lists, whether written or oral and, if written, however produced or reproduced)
received by or otherwise disclosed to the recciving party from or by the disclosing party, that is marked proprietary or
confidential, or bears & marking of like import, or that the disclosing perty states is to be considered proprietary or
confldential, or that woald Jogically be considered proprietary or confidential under the clrcumstances of its disclosure.

1.18 “Operating Regulations™ shall mean the rules published by Visa that contain the terms and conditions that
Members of Visa agree to as a condition of pasticipation in the Visa system.

.19 “Technology™ shall mean the Credential System, Consumer Client, Merchant Server, Merchant Client,
Payment Server, and any other software speclfied in the STT Specifications to support EC Project Transactions.

120 *“Licensed Technology™ shall mean that Technology developed by or for Microsoft and ficensed by
Microsoft to Visa and its Affiliates pursuant to Section 9 of this Agreement.

b vi 1,21 “VisaNet” shall mean the worldwide transaction autherization, clearing and ssttiement system operated
y Viss .
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122 *“Visa Card Accounts™ shall meaa the following payment cards branded with the following Viza
trademarks: Visa®, Electron®, Interlink®, and Plus®. .

1.23 WMM"Mnmmywmmmmmmwﬁr .
financial information, that is identified by or associated with a trade or service mark owned or icensed by Visa or its
Affiliates. : .

' 1.24 “Source Code™ shall mean source code (human-readable cade), and all necessary information for
successfully modifying all aspects of the product and creating an executable image.

128 “Eyecatable Code™ shall mean executabie object code (Le. computer-readable bitt not human-readable),
and all documentation and other information needed to install and operate such code.

126 *Intellectual Property Rights" shall mean any rights relating 1o any trademark, tradename, sesvice mark,
copyright, trade secret, invention, industrial model, pateat, process, technology, know-how or design.

127 *Improvements” shall mean any invention, discovery, or development, whether or not patentable or
copyrightable, which is made or acquired by either party prior to expiration of this Agreement, that modifics, improves
upon, extends or enhancas Technology. -

128 “Affiliates™ shall mean (g) with respect 1o Visa, its Subsidiaries and Related Entities, and (b) with respect
o Microsoft, its Subsidiaries. A Subsidiary shall mean a company in which, on a class by class basis, more than fifty
percent (50%) of the stock entitled to votz for the election of directors is owned or controlled by the party, but only 50
Jong 8s such ownership or controf exists. A Related Entities is 2o eatity (1) st Ieast 50% of whose stock or other equity
is owned by Visa member banks and that has the suthority to process Visa Transactions, but coly so long as such
ownership exists; (2) has an equity interest in Viss and is owned in whole by member banks or financial instinstions
(e.g- national or regional group members); or (3) is exclusively managed by Visa for the parpose of processing Visa
Transactions, but only so only so long as such exclusive management exists, Preseatly, Subsidiarics snd Related
Entities include, without limitation, Viss U.S.A., Merchant Bank Sesvices, Plus and Interlink. Notwithstanding
enything to the contrary, however, Subsidiarics or Related Entitics do not includ> any individual banks or like financial
institutions. Visz may grant to Visa Affiliates the rights granted to Visz berein subject to the teoms and conditions set -
forth in this Agrecment, provided that Visa shall provide Microsoft written notice of the name and address of each such
Visa Affilinte before such Affiliste exercises any rights or receives any confidential information under this Agresment
and Visa shall be Hable to Microsoft for the payment of any royalties due to Microsoft on account of the exercise by
any Visa Affiliate of any rights granted to such Visa Affiliste pursuant to this Agreament.

‘ 1.29 “Branding Organization™ means an cntity, like Visa, that owns or licenses the trademark(s) for & Paymeat
Method and has the authority to establish-operating yiles; Teguiatisns; T procedures for the issuance of its branded
Payment Method(s) and the processing of transactions utilizing such Payment Method(s).

" 1.30 “Acquirer” means a member of Visa that is authorized to sign merchants for the acceptance of Visa
Accounts.

2. STT Specifications Development, Use, and Licensing to Third Parties

. 21 Development of STT Specifications. Visa and Microsoft will work together on a timely basis to further

define and document the STT Specifications, sxoept that Visa will be responaible for providing the payment .
information content of the STT Specifications. STT Specifications shall be platform-indcpendent and shall contain no
hedx;;mloﬁpmpﬁm:ytadmology; provided that any Microsoft Technology may contain Microsoft proprietary

technology.

22  Role of STT Specifications as g Standard. The STT Specificstions, when implemented by any software
system vendor, shall enable any STT Specification-complisnt Consumer Clieat, Merchant Server, or Merchant Client to
comnu_mlem with sny other STT Specification-compliant client or server, snd shall further enablo any credential
authority that is STT Specification-compliant and that bas the proper autharity from the applicable Branding
Organization to issus and validate Credentiais to any consumer or merchant using eny sofiware oc other system
conforming to the STT Specifications provided by any vendor. .

. 23 Required Elements of the STT Specification. The STT Specifications must include such transaction
logging and tracking capabilities in the Consumer Client and Merchant Server saftware as are required by applicable
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laws. mmw&mm&u;ubthWWTmeﬁVhw
Accounts, 80 long a3 Visa provides a transaction format for all Visa Card Accounts, Furthermore, the STT
Speciﬁaﬁonshnﬂpu‘mit&mﬂhgmhﬁou,lﬂmVis:,mmcmcul(nclndinzdeuyptbn)mmEC
Project Transactions utilizing such Branding Organization's Payment Methods, The Payment Server must iog afl
transactions by&m&ng&gmiaﬁmwdﬁcapabﬂiqofmhzmmgmhmde:vﬁhbhdhwymm
Branding Organization throwgh a port in the Payment Server. .

24  Abilitveo Add Enhancements, Nothing harein shalt be deemed to preveat either party from developing
poduetsmtwnuinfmndﬁneﬁmﬁwbcymd&m&ﬁndhmmswﬁaﬁmmbngudnfc )
products can successfully interact with all other products that meet the STT Specifications at the level of functionality
dafined {n the STT Specifications.

25  Deviations from the STT Specifications. Either party shall have the unrestricted right, at its sole

‘discmlun. to deviats from the agrasd upen STT Specifications at any time, for any purpese, provided that

(a)medhAﬁlhzssbaumﬁnmmwwptmdeChvjauwm )
) Mic:.n:oﬁxhallcmﬁmwm market and support software that wﬂlsupponEC.ijeamcﬁons.

that cofiform to the last mutually agreed upon version of STT Specifications, for a period of eighteea (12) moaths fram
the date that the devistion is announced, except that either party shall have the right to discontinue such support if
anslysis shows that such version compromises consumer privacy or jeopsrdizes Electronic Commerce Transaction
security. Each party shall own its derivative works besed on the STT Specification. Nothing in this Section 2.5 shall
affect either party*s obligations under this Agreement.

2.6  Acceptance of STT Specification as 8 Standard. The parties agroe 10 use roasonable efforts to ensble and
eacoursge other software vendors and payment cand systems to use the STT Specifications and implement the same in
software, in arder to facilitate adoption of common standards in connection with Electronic Commerce Transactions;
provided, however, that the parties shall insert in a conspicucus manner in all copies of the STT Specifications, 2
disclaimer of any intellectual property warranties with respect to the use of the STT Specificstions and a statem=nt that
the user of the STT Specifications mzy be required to obtain Intellectual Property Rights from the parties or other third
parties, including RSA Daa Securities, Inc., in order to create an efficient implementation of the STT Specifications.
The parties shalf agree upan the text of the above-described disclaimer and statement prior to public release of the STT
Specifications. ) _

3. EC Project Managemeat

3.1 Compistion of EC Project Plan. The parties-agree to.irse reasanable best efforts to comply with the EC -

Project Plan, which has been agreed to by the parties and attachad as Exhibit A. The EC Project Plan ghall contain
provisions for bata testing of the Technology developed by Microsoft, including exit criteria as well as & date by which
all the requisite systems are in place so that congumers can initiste EC Projoct Transactions.

32 Davelooment of EC Protect Source Code. Microsoft will uses reasonable efforts to design, writs and
debug Source Cods for the Microsoft Consumer Client, Microsoft Merchant Client, Microseft Merchant Server,

Microsoft Payment Server and Microsoft Credential System software. Viss shall work with Microsoft to define
specifications for the Microsoft Paymen: Server and Microsoft Credeatial System software. ‘The partios shall work
together to test tha software 10 make gure that it functions properly. The parties will work to easure that EC Project
Transactions flow at least as smoothly and efficiently as traditional bank card transactions, provided that nothing done

_ pursuant to Section 3.2 shall conflict with any provision of this Agreement.

33  ECProject Communications. Each party shall designate a person who will be the individual that the
other party can contact with formal communications in connection with the EC Project. This person may be changed
upon written notice to the other party. All formal communications between the parties relating to the EC Project shall

be delivered to this designated person, except that legal notices under this Agreement shall be delivered in accordance

with Section 19.0. Nothing herein shall preveat a party from transmitting informal communications to customary

* contacts at the other party.

5 Sm:_um The EC Project tcams of the respestive parties shall meet at least once per week in
person or by telophone to discuss the status of development of the EC Project, and any problems that may require
resolution, or that may delay completion of the EC Project. :
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3.6 Changesto STT Specifications. Visa and Microsoft conterupiste that it may be desirable during the
wﬁmaofﬁuAmmMe&mmthm The parties shall agree in good faith o
negotum:tomkcuqchmgs(mﬂwntmyoulgmmmwm&m)mﬁnSﬂSpedﬁuﬂmMm
desirable, mcluding without liruitation any changes that are desirable to obtain sdoption of the STT Specifications asa
standard by the payment systems industry snd the software industry, and any such agreed changes shall be incorporated
by Microsoft into the STT Specifications and the Micrasoft Technology.

4. Developmentof'l‘edmologr

f pliant Software. meum&vdopedbmesmm
cnsblcECPropctTnnsaamnsshaﬂbemkaﬂydevobpedfnermﬂWindm%mﬂWmdvaoperdmg
systems,

42 Enﬂmmwmawhmpuukkeymbgaphymbm)ﬁmxﬁm
CompliantSoﬁwmwhawernacm The Microsoft Credentia! System shali be written 90 that i can issuc
Credentials in response to requests from non-Microsoft software, but Visa shalt be exclusively respansible for cbaining
alf rights necessary to jasue Credentials in response to requests from non-Microsoft software.

' 43  Microsoft Software Requirements. Subject to Section 2.5, Microsoft agrees that the Microsoft
Technology will comply with the agreed STT Specifications, including any requirement that the Branding Organization
be able t control 2l EC Project Transactions that wilize the trademarked Payment Method of such Branding
Organization.

s Maiatenance and Support

' mmonﬁanmvﬁomﬁmmmdmppmwﬁe&thfamyumudTmobgth
with the provisions of Exhibit B to this Agreement. Microsoft will provide maintenance snd suppart services to Viss
Affiliates who license the Microsoft Payment Server and/or Microsoft Credential System, and to users of the Microsoft
Merchant Client and the Microsoft Merchant Server, in accerdance with s customary maintenance and suppart
standards.

6.  Establishment, Organtzation, and Operation of Viss's Credential Service

6.1 WV&W&HE&MOMM&:W‘M&W&M;
Credential Service on bebalf of Visa member banks using a Credeatial System. Microsoft shall provide the necessary

, traming and support to install and maintain the Microsoft Credential System.

62  Visa's lse of the Micrnsoft Credential Sustary. Viss shall heve the right to use the Microsoft Credeatial
System to issue and validate Credentials in response to requests from non-Microsoft software, so long as Visa has the
necessary licenses to the RSA technology to do so and demanstrates the same to Micresoft.

63  Issuance of Visa Credentiats to Merchant, Provided it is commercially practical and reasonable, Visa
mtcndstoallomeAcqummmec:edenﬁahmthekmmhmpwmdﬂxeyfolwausmlumd

regulations.

64 cmmmwmnmﬂ.vmmwmemmmmmmmmmru

.and (i) to operate any Credeatial Servics for Visa Transactions, pursuant to spplicable laws and the Operating
Rzguhb.om.

6.5  Feasfor Visa's Cradential Servics. The Visa fees, if any, for Credentials iscued by Visa's Credential
Servicewillbesetsoutowmgemmd:hubuohighermmfeuchszedbyV‘mfaanyVisa&edaum
Service that uses any other (i.¢. non-Microsoft) Credential System. Except as expressly provided herein, nothing In this
Agreement shall prechude Visa from establishing and opmtt\g a certificate authority end hierarchy using a certificate
authority system not devoloped by Microsoft.

6.6 T Tommweonmmmwhh

consumer privacy prlndples and for the Tnicial License Fea Period, Visa shall provide Mierotoft with fists of Microsoft

customers (nemes and addresses) who have registered key pairs generated by Microsoft software with the Visa
Credential Service, provided that (i) Microsoft uses such information only to market Microsoft's non-financial products

Paul Allen
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and services pzévidedﬂmﬁw Microsoft Network shall be considered a sou-financisl product or service; znd (if)
Microsoft does not sell or disclose the nemes and addresses to any third pasty for any purpose other than the above.

7. Visa Rules Applicable to Electronic Commerce Transsctions .
om Pavinent Service Definitions. Viss will dstarmine and establish, at its sole discretion
mmmmmmummmmofﬁ*mmmmmm
Wmdmm&emiqwm&mndmﬂmwmnahm Pursuant
to this Section 7.1, Visa shall creste a new class of ransactions to encourage the adoption of the STT Specification asa
standard.

i ) » ' ia (g ACOOUTN Fu'llhm(.’«)ywperiod
commencing on the Effective Date, Visa agrees that th pricing associated with EC Project Transactions
wiﬁthiﬁugicmdcﬁndbyemmmmm&ﬁnﬁimmmw&kaZwm&m
worse than interchange fee pricing adapted within the same Visa region for the same Visa Payment Method product In
connection with Electronic Commerce Transactions with the same Jevel of scaurity, income snd costs pencrated by
other payment systems operated by Visa. Except as provided i this Section 7.2, nothing in this Agresment shatl be
dmedwuquﬁgViamadoptspeddumiqu:pﬁdngﬁoernicCommTwm

73 Risk Management Prcadures. mmwﬁawminmwi&uwg Regulations, Visa

- and frs Affiliates shall have the right, for risk management reasons, to require that certain Merchant Clients be

connected directly to Visa's o jts Affiliates’ Payment Server, and in sddition agrees that Visa and its Affiliates shall
have the right to refuse to certify for compliance to the STT Specifications any merchant or Acquirer.

& Cooperative Marketing Activities

8.1 Adon Hication as Stand ingncial Transaction Vhduﬂmmbleeﬁ’m
to encourage the payment card industry to implement systems that incarponate the STT Specification. Microsoft shall
use reasonable efforts to encourage the software industry to adopt the STT Specification for financlal ransactions.

82  Public Announcements. The parties shall agree on the contents of any announcements, and the
announcement methods to be employed (&.g. press releases, press canferences, etc.) in connection with the EC Project,
including all announcements and announcement methods that either party s indirectly involved in, s quoted in, or has
prior knowledge of, Naither party may kssue or participate in any peess release or other public announcement directly
relating to either parties’ responsibilities with respect to the EC Project or this Agreement without the prior written
consent of the other party. Notwithstanding the foregoing, cither of the pertics may t any time (3) make
annougcements that are required by applicable law, regulstory bodies, or stock exchange or stock association rules so -
long as the party so required to make thic ifouAcement, promptly Upon lexraing of suck requirement, notifies the other
party of such requirement and discusses with the other party in good faith the exact wording of any such announcement]
or (b) make available such information, provided thar such information is aceurate, as has already been publicly
disseminated conceming the EC Project. In all circamstances, Microsoft shall provide Visa with reasonable notice of
STT-related anmouncements that involve or relate to either Visa members or Visa psyment processors and, to the extent
commercially possible, Viss competitors. Furthermors, both parties agroe that whenever commeroially practical, each
party shall make surs that the other party receives equal credit for developing the STT Specifications. Whea such joint
attribution is not commercially practical, the partics agree that asither pasty shall receive explicit or implicit attribution,
nor shall any statement be misleading about either party’s respective sole. Both parties shall use ali commercially
reasonable efforts to avoid making any type of mnouncement that misieads the public., '

83  UseofOther Party’s Trade Nemes. Each party agrees that it will not use any trade name or other
designation of the other party in any statement that is either misleading or untrue. :

* 84 Priging Information. Each party's pricing, pricing plans, and pricing practices shall be considered the
coafidential information of that party and shall be treated in accordance with Section 13,

9, License of Technology

9.1  Rightto Use Microsoft (Licensed) Technology. Microsoft grants 1o Visa and its Affilistes a royalty-free
(except a3 otherwise provided herein), non-exclusive, perpetual, worldwide liccase to:

A. copy, use, modify and make derivative works of the Sourcs Code modules listed in Bxhibit B;

6 -
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B. reproduce and internally distribute copics of the Exccutable Code of the Micrusoft Payment Server and
the Microsoft Credential System and sny derivative work created by Visa pursuant 1o Section 9.1(A) above;
and .

C. 1o Internally use and execate such copies of the Licensed Technology for the purpose of supporting EC
Project Transactions; provided that the Microsoft Credeatial System may not be used to issue Certificates to
users of non-Microsoft software unless and until Visa has the necessary licenses to do soand isable to
demonstrate the same to Microsoft.

For purposes of the foregoing, “internal use™ shall include use by any third party to which Visa or its Affiliates have
mmmgmmwmummmmmwmmmbmwmm
restrictions contained herein and Visa or its Affifiate (as applicabls) shall be fisble for such third party's
hemmder.AnymodiﬁeaﬁmuordaivaﬁvcwulsofﬂmSomCodemodubwinE:dxibitBawedby Visaarits
Affiliates shall be owned exclusively by Visa but shall be used and distribated only as part of the Licensed Technology
componentofwhlchmchmoduls:reapmndmdmodiﬁuﬁmadﬁaﬁveworbﬂaﬂnot(i)aﬁ'edﬁe
software interfaces between the Licensed Technology and other Microsoft Technology, (i) modify the encryption
algorithm incorporated in the Microsoft Credential System, or (iif) add any new or differea: encryption algorithm to the
Microsoft Credential System, unless otherwise agreed by Microsoft.

92 Rig edenti ansactio
Microsoft shall not have the right to grant to aay third the right t0 use the Microsoft Payment Server and/or the
Microsoft Credential System in connection with Visa Transactions, Microsoft agrees to licenss on its standard terms
and conditions the Microsoft Payment Server and/or the Microsoft Credential System to any Visa member bank or

. other entity authorized to process Visa Transactions. Such terms and conditions shall nct require any liceasee to use

Microsoft software to process EC Project Transactions; provided that Microsoft may limit the use of the Credential
System to use in conjunction with Microsoft software. .

93  Source Code In the event Micresoft fafls within & reasonable time, or refuses, to correct materials errors

In the Licensed Technology identified by Visa or its Affiliates, Microsoft shall grant to Visa the right to modify the

ralevant modules of the Source Code of the Licensed Technology for internal use and execution, but only to comect =
errors in the software; provided, however, that no such modification shall (f) affact the software interfaces between the
Licensed Techuology and other Microsoft Technology, (i) modify the eacryption algorithm incorporated in the
Micrasaft Credential System, or (iif) add any new or different encryption algorithm to the Microsoft Credential System.

94  Volume-Baced License Fes, Visa shalf psy Microsoft a volume-based license fee (“License Fee™) on
Visa EC Project Transactions pursuant ta the schedule below. The period commencing April 30, 1996 and eading
twenty-four (24) months later shall be considered the-initial dicense-fee-period-(“Initial Licease Fee Period™). If
VisaNet is not ready by April 30, 1996 because of Visa’s delay, then the Initial License Fes Period shall be extended to
twenty-four (24) months from the date VisaNet is capable of processing EC Project Transactions in the US. During the
Initial License Fee Period, Visa shall pay the License Fee oa all Visa EC Project Transactions procsssed by any
Payment Server, and after the Initial License Foe Period Visa shall pay the License Feo cn all Visa EC Project
Transactions processed by any Microsoft Payment Server, The License Fee shall be paid quarterly, within thity (30)
days sfter the end of each calendar quarter o within such other reasonable amount of time meeded by Visa and agreed.
to by Microsoft, such agreement not to be unreasonably withbeld, Chargebacks or reversals shall be credited to Viss
the quarter after Visa learns of such chargeback o reversal.

' A B ’ [ o .

"Visa only Visa and MasterCard Basis Points

24 24 10
4-6 42 L]
6+ l ‘ 8+ 4

Column A contains the ranges of cumtlative doliar amounts of Visa EC Project Transactions and Column B contains
the ranges of cumulative dollar amounts of Visa and MasterCard EC Project Transactions,in each case commenicing as
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of the beginning of the Initial Licease Fee Peciod. Columa C containa the basis point rete to calculate the License Fec.
The License Fee shall be calcutated in basis points of the Visa EC Project Transactions. 1f Microsoft and MasterCard
areahlctomd'lmtgxeanamhdhmbsunﬁdlymﬂuinmuhvmtmwuﬂswmuﬂv&md
MmCardmalewuwm;wmmmwofmksmum&ﬁm :
mwmmwmm(ammnmmmnmm Cohumn B above shall be used to
determine which basis point mate in Column C is applied to Visa EC Project Transactions. In all other circumstances,
Column A shall be used 1o determine which basts potnt rate in Cotamn C is applied to Visa EC Project Transactioas.

95 Andit_&igms.V‘mmmmhandmmimlhﬁorapuiodofm(l))wamﬂbendofthcyww
w&wmmmmmmemmrmhmem
and confirm Visa's License Fes obligations hereunder. Upon nincty (50) days notice, Microsoft will have the right,
uwcha&cnamm&mmwaymdw(u)mﬁ:,hlppdumwwnmwmmm
books, records and accounts during Visa's normal basiness hours %o verify Visa's reports on the'amount of payments
‘made to Microsoft under this Agreement, subject to such independent accounting firm's execution of Visa's standard
conﬁdcntialityagreuncm;pmvidedmatum&nofm&wﬂmpmmmmmm
results to Microsoft. In the eveat such sudit discloses an underpsyment or overpsyment of the License Fees due -

hmmdnr.mewpmpﬁmmwinmmpdymitmmommm&eomam. . .
. 9.6  Additional Microsoft Software Licenise Fes. There will be a per installation fee for the Licensed
Technology, which shall apply to Visa Affiliates that compete directly with cother users of the Licensed Technology but
who are not regional or group members or their processors. All other Visa Affilistes shall not be subject to this fee.
Such fee shall be no gxummmdlepdmkﬁonfecwmﬁchxgscdwdmmﬂymmdmofm
Liceased Technology. Microsoft shall grant Visa and its Affiliates & most favored customer status with respect to
ImmszwxdTﬂmby.mmmwwmhmmwMawmmquhdmmp&y
with the foregoing. KMgmmmeuFammmﬁ‘sUmkeﬁMKempm
disadvantages Viss, then Microsoft shall reduce the Licease Fee appropriately. If the parties are unable to agree on a
pdnetaduaion,mthepnﬂesshallmbmlltheimowanubizmu'pmmnnomnuuoﬁhoAnwimAlbimﬂon
Association with the requirement that such arbitration be resolved within sixty (60) days from the date the issue was
submitted, If the arbitrator orders a reduction of the price, the parties shall make ax appropriate adjustment of the
License Fee for the period of the pendency.of the arbitration. Microsoft may either accept the price reductioa going
forward or it may to terminats the Initial License Fee Poriod while maintaining the above Licease Fee schedule.

9.7 Mazintenance Releases and Iiperades. mmmdmhmm9¢m“¢muy
error corrections, maintenance rejeases, updates or new versions of the Licensed Technology provided by Micrasolt
under this Agreement, including any improvements incorporated therein, :

. 98 Deliverv of Licensed TehAolopy (o Visg, Thé Licensed Teclinology licensed pursuant to this Section 9,
along with ail of the appropriate documentation, revisions, versions, updates and enhancements thereto, shall be
provided to Visa in the form that Micrasoft customarlly distributes such items to other licensed parties. Viss and its
Affiliates shall have the right to make copies af the Licensed Technology, documentation, updates and enhancements 45
reasonably required by Visa.or its Affiliates to exerciss the Ecense rights granted herein.

99  Additiopal Rirhts Granted to Visa, Micrasoft further grants to Visa and its Affiliates all other rights
necessary under Microsoft's Inteflectus! Property Rights to enable Visa and its Affilixes to exercise the license rights
described in this Section 9 and, subject to Section 9.13, to further the adoption of the STT Specifications as a standard
in the payments system and software vendor industries. .

9.10 Scope ofthe Agreement Subject to the negotiation of applicable licenss fess, Visa shall have the rightto

extend the terms of this Agreement to Electronic Banking.

9.11 Al Other Rights Retained by Microsoft. All rights in the Microsoft Technology not expressly granted, '
ncluding the right to create Gansiations or other derivatives works ar to sublicense parties other than Visa Affiliates,

are reserved by Microsoft. :

9.12 Visa Rights Grantad to Microsoft. Visa grants to Microsoft sufficient rights under Viaa's Intelicctual
Property Rights, except for any rights in trademarks, service marks, tradenames, or VisaNet technology, to enable
Micrasoft to develop, market and license Microsoft Technology and to enable Microsoft's other licensees of the
Microsoft Technology to utilize the same, Any right of Microsoft to use the trademarks, service marks, or tradenames

Paul Allen
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ofVisaoritaAﬂilimuhasbeeng-umedhamlwwmmmmﬁsudm&edm
this Agrecment in Exhibit F. :

9.13 License to Saftware Vendors. Microsoft agrees (o Hicense on commercially reascnable terms, at its
discretion, Mimﬁnmkmwndmtommﬂﬂmbmmmwbymm
mmdmpmwmwmmswwmmmammmmumﬁum
Sarvers, Merchant Clients, and Consumer Clieats. Micresott further agrees to Eiconss on cammercially reasonable
mnymrmmmﬁmwmammmmmmﬁmd
Mm&mdwmmmmwmmdmmwmmmmmwmm
mwﬂhgmﬁcmmhﬁa«o&mmmmmhmmpm (“Third Party Patents™) owned by such
puﬁa&atuimﬁmedsmdmhpmdﬁdmknpmuimofﬁtmswm For the purposes of this
Section 9.6 mmwwmmwwmwmma‘mumamm
oﬂmwﬁwmvendor.lsapplicablc.ownsuhasmlmgﬂdmmmdmhwuimndmwmmm
G)ywsaﬁathed&eofaeaﬂouofthelieenseormss—ﬁmse. . ;

9.14 Visa Confidential Documents. . Visa shall provide Microsoft with access to Viss confideatial documents
that are necessary foc Microsoft to fulfill its obligations under this Agreement. Such docaments shall include, but are
not limited to, VisaNet System Documentation, VisaNet Test System software simulator aud any portion of the
Operating Regulations reasoasbly requested by Microsoft. .

10.  Ownership of STT Specifications and Techuology

10.1 Pre-Existing Intellectual Property Rights. Each party shall exclusively own any Inteflectual Property
Rightst.hatitpossasedpﬁormwcmmnmentofdmommmcprﬁahemeeﬁmwiﬂlmembjea
matter of this Agreemeat.

102 Qwnership and Access to the STT Specifications, The parties agree that the STT Specifications shall be
made available to the public on or before September 1, 1995, and that the parties shall be joint owners of the STT
Specifications, without the obligation to account to or pay the cother any royaltics.

10.3 mmmmivmmwabmmmmemofﬂumofmu&nmgy
for EC Project Transactions (“STT Brand™). Visa shall use reasonable efforts to creats the STT Brand by the date set
forth In the EC Project Plan. Visa shall work to share ownership of the STT Brand with other members of the payment
card industry, provided that such joint ownezship does not dilute the mark. Visa shall license the STT Brand to
Microsoft for use on Micrasoft software that processes EC Project Transactions, provided that such software is
compliant with the STT Specifications, Microsoft agrees not to establish a mark that competes with the STT Brand, .
provided that Microsoft may establish a separate mark (“Microsoft Mark™) for Microsoft's implementation of the STT
Specifications if it uses the STT Brand along with the Microsoft Mark. Microsoft may request to creats an embeflished
version of the STT Brand as a Microsoft Mark, and agreement to such 8 request shall not be unreasonably withheld.
The owners of the STT Brand shall have exclusive contro! over the rules and regulations refating to the use of the STT
Brand.

104 Ownership of Visa Technology. Visa (or its Affiliste, as applicable) shall be the sole owner of any Code
written by Visa (or Visa Affiliate) to adapt the Licensed Technology for Visa or its Affiliate.

10.5 EC Project Technology. Any and all technology, know-how, invention, discovery, or development,
including Improvemeats, that is produced pursuant 1o the EC Project, and the use of which is required in order to b
practically implement the STT Specifications, shall be owned by the party discovering, inventing, or developing it,
except that the other party and its Affiliates shall be granted a royalty-free, non-exclusive, perpetual, worldwide license
to use (but not sublicense) that technology, know-how, invention, discovery or development for the purpose of
developing and using products and services that conform to the STT Specifications.

11.  Exclusivity and Other Limitations

11.]  Migrosoft*s Preferred Status. Provided that MicrosoRt commercially ships the Microsoft Techaology
prior to December 31, 1995, Visa and its Affiliates agree to grant Microsoft & “preferred” status, which Microsoft may
use in its marketing campaigns, for the period (“Preference Period™) commencing upon the Effective Date and ending
an the earlier of () June 30, 1997, or (i7) sightesn (18) months after Microsoft’s official public release of the Microsoft

9
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Technology. Microsoft’s right to preferred status bercunder shall apply only with respect to Visa Transaction types and
brands and user markets actually supporied by Microsoft in the Techrology.

soft’s Preforred Statnus. This preferred status will consist of Microsoft being the only
provider of technology that supparts EC Project Transactions for the consumer market that is promoted by Visa. Such
promotion shall cansist of publicity relesses and endorsements in Visa marketing programs. Nothing herein shall
prev:ntVisaﬁnmmmmmmmabngu&cymmmmdbymedismh:nu
peoviders of software supporting EC Project Transactions.

113 Y¥isa's

' mvmmwmwmummmmwmmmmmm

(“NetBIll") develaped in conjunction with Camegie Mellon University (‘CMU™).

) Righ ‘ontragt Development of 5. Visa and its Affilistes shall have the
right to contract with third parties, including competitors of Microsoft, for development of a system or sysicms that
support the STT Specifications or other methodology for use in supporting secure Electronic Commerce Transactions
as a “work for hire” for Visa of its Affiliate; and to promote such systems, provided such promotion is otherwise
consistent with Sections 11.1, 11.2 and 11.3. In connection therewith, Vica shall have the right to disclose to such thicd
party tie STT Specifications, provided that eny such third party provider signs & non-disclocure agreement prohibiting
disclosure of the STT Specifications to third parties natil they are published and peohibiting any use of the STT
Specifications for a purpose other than developing software for Viss parmitted hereunder, Oncs the STT Specifieations
have been made publicly svailable, then any third party may independently write STT compliant software.

11.5 Visa's Preferved Status, Microsoft agrees to grant Viss and its Affiliates a “preferred™ status in
connection with all Technology as the premier payment system vendor for so long as Microsoft’s has a preferred stams
pursuant to Section 11.1. Visaand its Affiliates may wse this distinction in their marketing and publicity campaigns.

116 Descrintion of Visa's Preferred Status. Viss's preferred statuc shall consist of Visa brands (including
Electron and Interlink, where appropriate) being affordsd brand preference advantage in sofiware menus, icons,
options, features, and supporting materisls. Exhibit D to this Agreement describes in detail what this brand preference
advantage shall consist of in practice. o '

117 Visa's Exclusive Status. Micrasoft may not license the Microsoft Payment Server or the Micrasoft

I

€ (e

Credential System to any third party (o be used in connection with Visa Transactions. Furthermore, MicrosoRt agrees

nrot to issue Credentials for Viss Card Accounts without Viss's pelor written permission.

118  No Pavment Method Fees, Microsoft agrees that the pricing offered to Visa member financial
institutions, merchants and sustomers forthie Licetized Techaiology will be o worse than the pricing enjoyed by
similariy situated member financial institations, merchants and customers of any other payment card system and
Microsoft agrees that it will not charge more thian $15,000 per CPU installstion (increased per Consumer Price Index
from the Effective Date) to Visa member banks or financial jnstitutions for the Microsoft Payment Server and/or
Microsoft Credential System. Further, Microsoft agrees not to charge any party any other fees for the licensing and use
of the Microsoft Credential System and the Microsoft Payment Server in connection with Visa EC Project Transactions.
Such limitation shall not apply to maintenance and support fees.

119 Release of STT Specifieations. Neither party shall disclose the STT Specifications to any third party,
except as otherwise provided in this Section 11.9. Visa shall not disclose the STT Specifications to Microsoft's
competitors, including platform vendors such as Apple, Novell, and other vendors of operating systems and
applications such as Mosaic, OS/2, and any Unix implementation (“Microsoft Competitors™), until the earlier of (i)
Micrasoft's first commercial shipment of EC Project software or (if) September 1, 1995, However, Visa shall bave the
right to disclose the STT Specifications, at its discretion, immediately to other payment systems vendors such &s
MasterCard, American Express, Discover, Europay, and JCB, (“Viss Competitors™) provided that any such disclosure
shall be subject to a non-disclosure agreement that prohibits further disclosure of such information until the STT
Specifications are generally released. Vise shall have the right to work with such psyment systems vendors to adopt the
STT Specifications prior to their release to other pasties. Microsoft shall not disclose the STT Specifications to other
Payment System Veadors until the earlier of (j) MicrosoR®s first commercial shipment of EC Project software or (i)
September 1, 1995. However, Microsoft shall have the right to disclose the STT Specifications, at its discretion,
lmmadiltl}.y to Microsoft Competitors, provided that any such disclosure shall be subject to & non-disclosure agreement
that prehibits further disclosure of such informatian until the STT Specifications are gonerally released, Microsoft shail
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have the right to work with Mhmﬁmmdmﬁemwmummwomcma
Notwithstanding the foregoing, Viss, Micresoft, or their Affiliates shall have the right, pricr to thc xdeas.e of the S'!T
Specifications, to conduct business and coceptnal lovel discussions with other platfarm vendors, including competitors
of&eﬁawﬂ,mﬁ@&ammmmmmmmkmmi

11.10 Visa'sRi : Notwithstanding anything to the contrary heren,

other than in connection with NetBill. With respect to nypnﬁmh‘hhmaﬁm.them-discbs&emmsbﬂl
terminste when the disclosed information is made generally svailable pursuant w0 this Agreement. Furthermore,
Miccosoft agrees that nothing herein shail pestrict the use of any disclosed informatios to improve of modify the NetBill
project, including the incorporation of STT Specifications into NetBill software modules, provided that Microsoft
gmsmhmﬂmdhomﬂghuhmecﬁmm

12.  Term and Terminatios

12.1 Terim. Theterm of this Agreement shall commence on the Effective Date and shall continue until Visa
and its Affiliates ceasé using the Licensed Technology, uniess terminated earlier pursuanz to Sections 122 or 12.3.

122 Termination for Cause. Either Viss or Microsoft Wchﬁ.w terminats this Agrecment for cause, upon
written notice to the other party, in the event of:

A.Amm:iduudzbymeoﬂxapamofawhlmofmkw;whidxhudnsmm(ﬁ
curable) within thirty (30) days after written notice of the breach;

- B. Such other party's insolvency, receivership or voluntary bankruptey;
C. The institution othvolmmypqocwdlngsforbmhummhsmeomUpmyﬂmmnmmyedor
dismissed within ninety (90) days after the institrion thereof; '
D. The assignment by the other party of all or a substantial portion of its business or assets for the benefit of
ereditors; or .
E. Any substantial part of the other party's property being or becoming subject 1o Jevy, seizure, assignmeat
ar sale for or by any creditor or govemmental agency without being released or satisfied within ten (10)
days. . . . R

12.3  Termination Not For Cause. If Visa develops or bas developed a Payment Server that compoetes with the
Microsoft Payment Server and the sales volume of Viss EC Project Transactions that are processed on Microsoft
Payment Servers is less than $0% of the total number of Visa EC Project Transactions, excluding markets 1o which
Microsoft does not ship, then Microsoft shall have the right to give written notice of tarmination of this Agreement
provided that such notice shall nat occur before five (S) years after the first commerciat deployment of STT. This
Agreement shall terminate five (5) years after Visa receives such notice. '

124 Specific Performance. The parties acknowledge that the services provided by the parties under this
Agreement are unique, and that in the event elther party shall fafl to perform any materia! obligation of this Agresment,
‘damages will not be an adoquate remedy. For this reason, the parties agree that the remedy of specific performance
shall be available 10 a party in the event of a failure of the other party w0 perform any material obligation of this
Agresment that Is not cured within thirty (30) days after the breaching party receives notice of such breach.

125 Survival Inthe event of expiration or termination of this Agreement for any reason, the provisions of
Sections 9 (excluding Sections 9.3, 9.7, 9.13, and 9.14) 10, 13, 14, 15, 16, 18, 19, and 21 shall survive termination. All
other provisions shall terminate.

13. Confidentiality ,

. 13.1 Confidential Information. Execept as otherwise provided in this Agreement, the parties agree to maintain
in confidence and, not to use except for purpesss permitted in this Agreement, all Proprictary Information of the other
party, as defined herein, disclosed during discussions or otherwise acquired prior to and under this Agreement, The
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- \ pauiesagnethnallhoprieﬂylnromnion;. iadndingpropriewyidns,phu.tndhﬁmzﬁon.shzu remain the ) (

property of tho disclosing pasty. .
132 Exceptions. hfomaﬁonwmmthedeanedmbempﬁmlnfom:ﬁm,_udﬁeuceivhgpmym

bnvenoobﬂgaﬂonwiﬁgmumaqn.umwpmwwcbmmww:

) A. is approved for releasa by prior written suthorization of the disclosing party;

B. is disclosed in orderwo mwm;ymmwwam«mwm orwith
pvmmhmamhwﬂwmmmwmm”mmmﬁg
dkchshgm&m&ﬁxlmesmnpﬁahkndwmm&ewmm
mmmmbhmmmomemmmaMmm&mm _
wmmme&umummmwmmemw; tothe
extent i is covered by such protective ordes or equivalent;

C. hﬂmdykmwnmﬂnmuivhgmtmmdmdptmmimw,umm by the
written records made priorto such receipt or disclosure, or subsequently becomes publicly available without
any fault of the receiving party;

D. is independently developed or forraulated by the receiving party or its related companies without use or
reference w Proprietary Information of the disclosing party; or

E. is general information of 2 non-technicat naturs relating to the objectives, methods, and plans of the
parties with respect to the eiectronic commerce market,

133 mited RiIghi 10 Disclose Confidential Information vaithstndlnzﬁeabove.however,lpmymay
disclose MMWbWM(MMMMmGﬁMW)WOMW
executedaconﬁdeuﬁalityagmntasle&umsuicﬁveasﬁlkwnmdmemployaaandniremswitha
need to know., :

13.4. Duration of Confidentislity Pariod. The receiving party’s duty to keep any particular Proprietary
Information confidentia! shall expire five (5) years from the date of disclosure of such information, except that such
obligation shall be perpetual with respect to any Source Code fcm disclosed hereunder.

13.5 Reasiduals. Notwithstanding anything to the contrary in this Agesment, neither party shall be liable for
the use of residuals resulting from access to or work with the other party’s Confidential Information, provided that such
party shall maiatain the confidentiality of the Confidential Information as provided herein. The tezm “residuals™ means
information in non-tangible form, which may be retained by persons who may have had sccess to Confidential —
information, and who do not intentionally memorizs such information for the purposs of using the same to develop or
assist in developing an product that is directly competitive with a product of the other party. Neither party may avoid
its obligation to maintain the confidentiality of the other party's Confidential information merely by having a person
commit such information to memory so as to reduce it to a non-tangible form, noc shall such a party make a consclous
effort to refresh their recollection in anticipation of or in conjunction with the use of such residuals, Residuals shall
include ideas, concepts, know-how, or techniques contained in the Confidential Information. Neither party shall have
any obligation to limit or restrict the assignment of such persons, ot to pay royaltes for any work resulting from the use
of residuals, However, the foregoing shall not be desmed to grant 1o efther party a license under the other party’s ‘
copyrights or patents. : .
14.  Intellectusl Property Indemnity : ’

14.] Indemnified Claims. Microsoft agrees to defend Visa and its Affiliates against, and pay the amount of
any adverse final judgment (or settlement to which Microsofi consents) resulting from, any third party claim(s)
(hereinafier “Indemnified Claims™) that: (i) the Licensed Technology infringes any copyright or trade secret of 1 third
party; (ii) the Licensed Technology infringes a patent issued in any country; (ii) the Licensed Technology name(s) or
trademark(s) ("Mark(s)") infringe any trademark rights enforceable in any country; o (fv) Microsoft does not have

. sufficient rights under its license agreement with RSA for public key encryption sechnology to permit Visa and its
AfTiliates to use the Paymeat Server and/or the Credential Server to issue and validate Credentials for users of
Microsoft-supplied software; provided; Microsoft s notified promptly in writing of the Indemnified Claim and has sole
:’an.trol over its defense or settlement, and Visa provides reasonable assistance in the defense and/or settlement of the
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& claim, provided Microsoft has defivered & poa-infringing cubstitute that complies with applicablé specifications and is
mpahlcofbeinzthployedby\(inmdbmﬁm;u(m%qkmm’smﬁtuﬁmofum&dmolog
wi!hanon-mmltpmdnct,prog:m«dm;w(ﬁDWaorisAﬁlimeormodiﬁaﬁonofmumed
Tmology;or('w)\fmoriuAﬁWmof&ewTechnobgbeoruﬁdmmdmﬁakf«umof
non-Microsoﬁmppﬁedsoﬁmm;(v)Miamoﬁ’:unofVm’:mdmuhhm&ncewiﬂﬂthndMLieense
in Exhibit F; or (vi) Microsoft's adherence to the STT Specifications in developing the Licensed Technology. Forall
daimsdaaﬁ:edinsubsecdons(i)-(v)oﬁh‘n&dion141memiﬂamiﬁmddcfmdmmﬁﬁunmd
@dequmWMummkmmmMMVmﬁmﬁﬁdmpdym
wrhingofuwhldaimdehhswbm&dmhddwanﬂmmmmmmmmh
assistance in the defense and/or settlement of the claim.

: 14.3 . Microsoft’s Rights inthe Event of Inteliect Proverty Infrinesment Claim. In the event Microsoft
roceives information concerning an intellectual property infringement claim (including an Indemnified Claim) relatsd to
ﬁzeUwsedTeehmbgy«Mﬂc(s),MiamtmtysbwwMoﬂigaﬁontodoao,eitber(l‘)promref«
ViuutdiuAﬁiliuumzﬁghmwmmmﬁedkgedinﬁinghgnmofﬁewu@mwhgyorm«
Gi)teplweormodifyﬂchwdeechnologyomekbmke‘umn-inﬁngin&mdinwhid:—case,V’xsnndits
Aﬁﬂhzsdmll&aummwmofﬁn:ﬂegdhﬁhghgzd&ofﬁeﬁmdﬁdmobgywm In the event
thatMiaosoﬁcleasopdon(D,ubove,and,Viumd/ouVluAﬁllatemmblydaumhsﬂmmeddaymuwﬂl
ensue will harm Visa and jts Affiliate's business interests, then Visa and its Affiliatz(s) shail have the right to negotiate
dwywimmgth&dpanywboseﬁghuhvehanh&hgedlmmmmmhnymmhktums,butinwhich
eueMia'osonshallnotbeliabletthoﬂtsAﬁlh&(&)formeeutofmkliceuetmlecsMicmsonshanhsve
consented thereto.

15.  Limitation of Warranty

Any information, materials, software or services fumished by either party pursuant to this Agresment are on an
“as is"bask.mdNEﬂHERPARTYMAKESANYWARRANﬂESOFANYHND,MREXPRESS OR
IMPLIED, AS TO ANY MATTER INCLUDING, BUT NOT LIMITED TO, A WARRANTY OF FITNESS FOR
PURPOSE OR OF MERCHANTIBILITY, OR OF RESULTS OBTAINED BY A PARTY'S USE OF ANY
INTELLECTUAL PROPERTY OR INFORMATION DEVELOPED, LICENSED OR DISCLOSED UNDER

THIS AGREEMENT.
16. Indemnification and Limitation of Liability

16.1 General Indemnification. Except with respect to claims addressed by Section 14, cach party shal!
indemnify and hold harmiess the other party sgainst all losses, llabilities, damages, claims, suits, costs, or expenscs
(inciuding reasonable outside attorney’s fees) arising out of the negligence or willful misconduct of the party in
connection with the activities contemplated by this Agreement.

162 Limitation of Lishility. Notwithstanding anything to the contrary contained in this Agreement, the
following limitations of liability shall apply to this Agreement:

A. Each party's cumulative liabifity to the other party (or to the other party's Affiliates) under any provision
of this Agresment, other than Indemnified Claims under Section 14.0, or any transaction contemplated by
this Agreement, shall be limfted 10 One Million Dollars (USS$1,000,000.00);

B. Microsoft's liability to Visa and its Affiliatss for Indemnified Claims under Section 14.0 shal} be limited

as follows: (a) cumulative liability for copyright claims shall be fimited to Ten Million Dollars (US

$10,000,000.00); (b) cumulative liability for patent claims shall be limited to Five Million Doliars (US

$5,000,000.00); and (¢) cumulative liability for all other Indemnified Claims shall be limited to Two Million
- Dollars (US$2,000,000.00); and :

C. Visa and its Affiliates’ cumulative liabitity to Micrasoft unda Section 14.2 shall be limited to Two
Million Dollars (US $2,000,000).

i3
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parties agree that all Proprietary Information, incloding proprietary ideas, plans, and information, shall reinain the _
property of the disclosing pasty. »

132 Exceptions. hfom:ﬁmwlﬂnmbedeanedmbepmprimmfomxﬁm,_nd.&ereeeivhgpmym
have noobl&&n%mm«mmmwmﬁwmtmw:

A. is approved for releass by prior written anthorization of the disclosing party;

B. is disclosed inorderso mplywim:jaadidﬂadciwmdbyawntofcampemtjtmorwim
mmmhmamhwﬂmmm;mmmwmmmﬁu
dwhgm&mmumsmndmmw&h&awmh
mmm&mmomemm«mmwmm
infarmation shall continue to be Propeietary Information for all other purposes under this Agreerueat, tothe
extent i is covered by such protective ordes or equivalest; '

C. lsalm.dyknownmdwmeWhgmnmeﬂmaofmdmudisdmiumw,astmdbythe
mmmwcpMmmmawuwmbmmWwaiﬁoq
any fault of the receiving party; ‘

D. isiﬂ&epmdnﬁydmbpdufomuhudbyﬁcm&hgpmymiunwmbwﬁnnmw
reference to Proprictary Information of the disclosing party; or :

E. {s general information of a non-technical nature refating to the objectives, methods, and plans of the
parties with respect to the electronic commerce market.

133 1ed Riehit 1o Disclose Confidential Information. Notwithstanding the above, however, & party may
disclose Proprictary Information to consubiants (including ical, business, or financial consuitants) who have
executed a confideatiality agreement as least as restrictive as this Agreement, and to employees and Directors with a
need to know, : ‘

13.4. Durstion of Confidentiality Pariod. The receiving party’s duty to keep any pacticular Proprictary
Information confidential shall expire five (5) years from the date of disclosure of such information, except that such
obligation shall be perpetual with respect %0 any Source Code form disclosed herounder.

13.5 Residuals. Notwithstanding anything to the contrary in this Agreement, neither party shall be liable for
the use of residuals resulting from access to ar work with the other party’s Confidential Information, provided that such
party shall maintain the confidentiality of the Confidential Information as provided hezein. The femm “residuals™ means .
information in non-tangible form, which may be retained by persons who may have had access to Confidential —
information, and who do not intentionally memocizs such information for the purposs of using the same to develop or
assist in developing an product that is directly competitive with & product of the other party. Neither party msy avoid
its obligation to maintain the confidentiality of the other party’s Confidential information mesely by baving a person
commit such information 10 memory 5o as to reduce it to a non-tangible form, nor shall such a party make a consclous
effort to refresh their recollection in anticipation of or in conjunction with the use of such residuals, Residuals shail
include ideas, concepts, know-how, or techniques contained in the Confidential Information. Neither party shall have
any obligation to limit or restrict the assignment of such persons, of to pay royalties for any work resulting from the use
of residuals, However, the foregoing shall not be dezmed to grant to either party a license under the other pasty’s

copyrights or patents. . , .
14.  Intellectual Property Indemnity

14.! Indemnified Claims. Microsoft agrees o defend Visa and its Affiliates against, and pay the amount of
any adverse final judgment (or sealement to which Microsoft consents) resulting from, any third party claim(s)
(hereinafier “Indemnified Claims™) that: (i) the Licerised Technology infringes any copyright or trade secret of « third
party; (ii) the Licensed Technology infringes a patent issued in any country; (iii) the Licensed Technology name(s) or
trademark(s) ("Mask(s)") infringe any trademark rights enforceable in any country; or (iv) Microsof does not have

. sufficient rights under its license agreement with RSA for public key encryption technology to permit Visa and its
AfTiliates to use the Payment Server and/or the Credential Server to issue and validate Credentials for users of
Microsaft-supplied software; provided; MicrosoR is notified promptly in writing of the Indemnified Claim and has sole
cantrol over its defense or settiement, and Visa provides rezsonable assistance in the defense and/or settlement of the

claim. :
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142 Exclusions. Notwithstanding Section 14.1, Microsoft shall have no liability for any intellectnsl property
sfringement clzim (including an lndmniﬁedaaim)mnstaunmnofG)ViaorbAfﬁlM‘ manufecture,
distribution, ormeoflheL(cmsedTedmolagyaMuhﬂaramblemﬁmNﬁaosoﬂ’swrimnnodeeths
Vthmmmwdwmmawdmwn&nwaMykaw@

apableufbchzmpbyedby\’inmdluAﬁﬂnm;«(d)Vh«mAﬁlhz’smmﬁmﬁmoﬂjmudTwhmlogy
with a noa-Microcoft product, program or datx; of (i) Visa or its Affilistec adaptation or modification of any Licensed
Techsology; or (iv) Viss or its Affiliates’ uss of the Liconsad Technology fo issuis or validate Credentials for users of

: kamwﬁmwlhdnﬁmm(v)Msdem’:mdmubhmwhhmcmm
in Exhibit F; or (vi) Microsoft's adherence to the STT Specifications in developing the Licensed Tochnology. Forall
claims described in subsections (i)(v) of this Section 14.2, Vise agrees to indemnify and defend Microsoft from and
against all damages, costs and expenses, including seasonable attumeys' fess, provided that Viss is notified promptly in
wriﬁngofmdndaimmdthmmudwuh&fmwxmmmmamm
assistance in the defease and/or settiement of the claim.

the Licensed Technology or Mark(s), Microsoft may at its expense, without cbligation to do s0, either (i) procure for
ViumdiuAfﬁEwmzrightwconﬁnucwmeﬂwdlepdhﬁinghgnh&of&eﬂcmd'!‘m«mk.w
(i) replace or modify the Licensed Technology or Mark 1o meke it non-infringing, and in which case, Visa and its
mmsmumammmdmﬂepdh&ismm&ﬁwwmgymm in the event
thatMiaosoﬁelectsopdonﬁ),xbove,nﬁ?hmdlwaﬂaﬂllmmhlydmhsmmmymawm
ensue will herm Visa and its Affiliate's business interests, then Visa and its Affiliate(s) shail have the right to negotiste
dimcxlywi&ﬁeﬁkdmwhmﬁghhhmwh&hgdammmmﬂymhkmhmmwm
case Microsoft shall nat ba lighle 1o Viss oe its Affiliata(s) for the cost of this license unless Microcoft shall have
consented thereto.

15. Limitation of Warranty

Any information, materials, software or services famished by either party pursuant 1o this Agreementare an an
“as k"hd&mNEWHERPARTYMAKESANYwm OF ANY KIND, EITHER EXPRESS OR
* MPLIED, AS TO ANY MATTER INCLUDING, BUT NOT LIMITED TO, A WARRANTY OP FITNESS FOR
PURPOSE OR OF MERCHANTIBILITY, OR OF RESULTS OBTAINED BY A PARTY'S USE OF ANY '
INTELLECTUAL PROPERTY OR INFORMATION DEVELOPED, LICENSED OR DISCLOSED UNDER
THIS AGREEMENT. ‘

16. Indemnification and Limitstion of Liability

16.1 General Indemnification. Except with respect to claims addressed by Section 14, each party shall
indemnify and hold harmicss the other party against all losses, liabilities, damages, claims, suits, costs, or expenses
(including reasonable outside attorney's foes) arising out of the negligence ar willful misconduct of the perty in
connection with the activities contemplated by this Agreement. ]

162 Limitation of Liahility. Notwithstanding anything to the contrary contained in this Agreement, the
following limitations of liability shall apply to this Agreement:

A. Each party's cumulative Hability to the other perty (or to the other party*s Affilistes) under any provision
of this Agreement, other than Indemnified Claims under Section 14.0, or any transaction contemplated by
this Agresment, shall be limited 10 One Milfion Doflars (US$1,000,000.00);

B. Microsoft's liability to Visa and its Affilistes for Indemnified Claims under Section 14.0 shall be limited
as fallows: (a) cumulative lishility for copyright claims shall be imited to Ten Million Dollars (US
$10,000,000.00); (b) cumulative liability for patent claims shall be limited to Five Million Dollars (US
$5,000,000.00); and (¢) cumuiative lability for all other Indemnified Claims shall be limited to Two Million
Dollars (US$2,000,000.00); and : )

C. Visa and its Affiliates® cumulative liability to Micrasoft under Ssetion 14.2 shall be limited to Two
Million Dollars (US $2,000,000).

- c . - . -- - [ (O
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IN WITNESS WHEREOF,MpuduhmmudﬁhAamtmbcumbdby:dulyM officer as of the

dsy and year written below.
MICROSOFT CORPORATION VISA INTERNATIONAL SERVICE
C"MICROSOFT™) ASSOCIATION (*VISA™)

By/&maﬂ@—( -

At pAh2 e S DD Name &Nm 7

. FCE /£'c-.s.7'o_€4f7__‘ Title Méﬁ@e l/ﬂ%‘m

Daz //r /55’ | Datz 4{ tS’Z &) |

| R Aewermintr vt

TG hen Boand
AW 2!, I‘tﬁ/
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EXHIBITA
BCPROJECT PLAN
VISA / Microsoft Project Plan
mjmmmnawadﬁlmmwypubdww
Dae__ Milesome Responshility
420095 Start MasterCard discussioos visA
4/30/95 . Details of Project Pl Joint
5/15/95 Communication Pian Joint
695 Branding Joln!.
Succass Criteria/objectives for introductory period - Joint
. Train programmers 00 report needs . VISA
7798 Start evanpelizing merchant SDK . 'MS
Conduct system security evaluation ‘ Joint
895 MS Company Store beta test (no bindery) MS
9105 - Issuer required sofiware changes announced VISA
1095  VISA bindery operational VISA
VISANet accepts STT transactions (auth/clrg) VISA
Win ‘95 STT clients in markstplace MS
Merchant servet/SDK available MS
Payment server available MS
Bindery server available MS
11195 First merchant userinbetates{™ = * ~ - ™S
Initia]l payment server report VISA
1285 . Second merchant user in beta fest MS
196 - First merchant user outsids US ) Ms
496 . VISANet changes for issuess, i.c. commercial deployment VISA
17
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-

\ : EXHIBIT B |
MAINTENANCE, SERVICE, AND SUPPORT

. Microsoft Responsibllities. Microsoft will be respoasible for providing end user suppost relating to the use of

mrmmmmmmxmrm.hwmmmm'smmm Included within

mm@umwmuwwmfmmmmmm«mmmmm
updates, and training (if any). Microsoft's product support pian for the Technology and fee schednle is attached bereto.
2. EmorComection. ,

2.1 Geaeral. Microsoft agrees that for any reproducible programming estor in the Technology identified by
V‘manditsAmlhmorbyLﬁmson(“Bmﬂ.Mmmnwmusehseamnerchﬂymsomb)emddlﬁgmtaﬂ'asm
correct such Error with a level of effart acconding o the respoase jevels set forth below. Microssft will provide Visa
and its Affilistes with an estimate of how long it will take to resolve the Exror as soon a3 practicable, but in any event
for Critical or Serious conditions within tweaty-fous (24) hours, and for Moderate and Low Conditions within forty-
cight (48) bours, and will keep Visa and its Affiliates informed of ts progress in resolving the Eror. Upoan
identification of any programming error by Visa and its Affiliates or recaipt by Visa and its Affilixtes of notification of
2n Ervor by an end user customer, Visa and its:Affiliates will file an Error report with Microsoft thet will provide
Microsoft enough information to locate the Error. Microsoft will provide Visa and its Affiliates with Eror Comrections
and modifications to the Technology that it makes generally available to its custamers.

22 Definitions. The response undertakings under subsection 2.3, below, refer to the following definitions:

*Critical® maans that the Technology s not usable. Data eorruption or system crashes are almost certain. No
prooedural workaround exists. Work oa this level Error preempts all other lower priarity problems.

. 'Seﬁous“memsﬂm&e?eehnologbonlymbiewlﬂuevuelhnhﬁm Dats corruption or system crashes
are passible. Na effective procedural workaround exists.

“Moderate* means thet the Technology is usable with moderate limitation beczuse minor features are affected.
There is no data corruption, system crashes or Joss of production. A procedural workaround exists.

“Low" means that the Technology is usable, but bas some usability (eomietic) problems. There is no data
corruption, system crashes, or loss of production.

23  Response. Microsoft will allocate the following resources mF.n-or commoni .

“Critical". One (1) Full Time Engineer immediately. = et e e

"Serious”. One Fulf Time Engineer immediately, pravrded there are no higher priority Critical or Serious Errors.
ofthe E’;hl/lu:dm" Engineering resources will be allocated in secordance with Visa * and its Affiliste’s prioritization

e “Low". Engineering resources will be allocated in accordance with Visa and its Affiliates prioritization of the
.
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»

EXHIBIT C .
STTSPECIFICATIONS
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